
NONRUMBURSABL.E SPACE ACT UMl3 RELLA AGREEMENT 
IJETWEEN 

Tl II-: NATIONAi. Al:RONAIJTICS AND SPACE ADMINISTRATION 
LYNDON B. JOI INSON SPACI : CEN TER 

AND BAYLOR UNIVERSITY 
FOR 13A YLOR UN IVERSITY AND NASA COLLABORATION ON SPACE 

IMAGERY AND OUTREACI I TECI INOLOGIF:S. SCIENCE AND ENG IN EERING 
RESEARCI LAND STEM INITIATIVES. 

ARTICLE I. AUTHORITY AND PARTIES 

111 accordance ,vith the National Aeronautics and Space Act (51 U.S.C. § 20 I I 3(e)). this 
Agreement is emercd into by the National Aeronautics and Space Administration Lyndon 
8. Johnson Space Center, located at 210 I NASA Parkway, 1 louston, Texas 77058 
(hereinafter referred to as "NASA" or "NASA JSC") and Baylor University , Baylor 
Research & Innovation Cemer located at One Bear Place , 97321, Waco, TX 76798- 7321 
(hereinafter referred to as "Partner" or "Baylor"). NASA and Partner may be individuall y 
referred to as a "Party" and collectively referred to as the "Parties." 

ARTICLE 2. PURPOSE AND lfvlPLEMENTATIO N 

This Umbrella Agreement (hereinaficr referred to as the "Agreement" or "Umbrella 
Agreement") shall be for the purpose of'facilitatingjoint research and development of 
advanced aeronautics. space. communication s, outreach. and rdatcd technologies for the 
shared purpose of advancing scientific knowledge and understanding of the Earth, the 
Solar System. and the Universe. The efforts under this Umbrella Agreement shall focus 
on research initiatives in the areas of I lcalth, Data Sciences. Materials Science. Human 
Flourishing. Leadership, and Ethics, and Latin America. 

The Panics sh al I execute one (I) A nncx Agreement (hcrcina fter referred to as the 
"Annex") concurrently wi1h this Umbrella Agreement. The Parties may execute 
subsequent Annexes under this 1/rnbrella Agreement consistent with the purpose and 
terms of 1his Umbrella Agreement. This Umbrella Agreement shall go, ·ern all Annexes 
executed hereunder ; no Annex shall amend this Umbrella Agreement. Each Annex will 
de1ail the spec ific purpose of the proposed activity, responsibilities. schedule and 
milestone s, and any personnel. properly or facilities to be utilized under the task . This 
Umbrella Agreement takes precedence over any Annexes. In the eve111 of a conflict 
between the Umbrella Agreement and any Annex concerning the meaning of' its 
provisions. and the rights . obligations and remedies of the Parties. the Umbrella 
Agreement is controlling. 

ARTICLE 3. RESPONSIBILITIES 

A. NASA JSC will use reaso nable effcirts to: 

I . Provide support orprojee1s undertaken in any Annex: 
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2. Provide internal coordination or approvals for J\nncxes: 
3. Provide for a single poinl of con Laci for J\nnex devclopme111 and operations. 

13. Partner will use reasonable efforts to: 

I . Provide supporl of projects undertaken in any Annex: 
2. Provide internal coordinalion of approvals for Annexes; 
3. Provide for a single point of contact for J\nncx development and operations. 

J\RTICLE 4. SCI IEDULE AND MILESTONES 

The planned major milestones for the aclivities defined in the "Responsibilities" Article 
are as follows: 

Sec annex(s) for milestones. No Date 

The Parties sha ll execute one (I) J\nnex concurrently with this Umbrella /\greemen1. 
The initial J\nnex and any subsequc111 Annexes will be performed on the schedule and in 
accordance with the milcslones set forth in each respective Annex. 

ARTICLE 5. FINANCIAL 08L.IGATIONS 

There will be 110 transfer of funds between the Parties under this Agreement and each 
Party will fund its own participation. All activities under or pursuam 10 this Agreement 
arc subjecl to the availability of funds, and 110 provision of this /\greemcnl shall be 
interpreted to require obligation or payment of funds in violation of the J\nti-Deliciency 
/\ct. (31 U.S.C. § 134 1 ),. 

ARTICLE 6. PRIORITY OF USE 

Any schedule or milestone in this Agreement is estimated based upon the Parties' current 
understanding of the projected availability of NASA goods, services. facilities, or 
equipment. In the event that NASA's projected availability changes , Partner shall be 
given reasonable notice of that change, so that the schedule and milestones may be 
adjusted accordingly. The Parties agree that NASA's use of the goods. services , facilities, 
or equipment shall have priority over the use planned in this Agreement. Should a 
conllict arise, NASA in its sole discretion shall determine whether 10 exercise that 
priority. Likewise, shou ld a conflict arise as between two or more non-NASA Partner:,. 
NAS/\. in its sole discretion, shall delermine the priority as between those Partners. This 
J\grecment docs not obligate NASA 10 seek alternative government property or services 
under the jurisdiction of NASA at other locations. 

ARTICLE 7. NONEXCLUSIVITY 
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This Agrecmem is not exclusive; accordingly. NASA may enter into similar agre ement s 
for the same or similar purpose with other private or public entitit:s. 

ART ICLE 8. LIAIJILITY /\ND RISK OF 1.OSS 

A. The object ive of this Article is to establish a cross -waiver of liabi lity in the interest of 
encou raging participat ion in the explora tion, exploita tion. and use or outer space through 
the International Space Statio n (I SS ). The Pani cs intend that the cross -waiver of I iabi I ity 
be broadly construed to achieve this objcc tivt:. 
B. For the purposes of this Ar ticle: 
I. The term "Damage" means: 
a. Bodily injury to. or other irnpair rnelll of health of, or death of. any person: 

b. Damage to, loss of, or loss o f use of any property: 
c. Loss of revenue or profit s: or 
d. Other direct , indirect. or conscquemial Damage. 

2. The term "Launch Vehicle " means an object. or any part there of: intended for launch. 
launched from Earth, or returning to l:arth which carries Pay loads. persons. or both . 
3. The term "Partner State" includes each Contrac ting Party for whic h the Agreement 
Among the Govern ment o r Canada. Governments of tvlember Stales of the European 
Space Agency. the Government of Japan , the Go\'ernmcn t of the Russian Federation. and 
the Govcrnmem of"thc United Stales of America concerning Coo pera tion on the Civil 
Internationa l Space Station ( IG/\) has entered into force. pursuant Lo Ani clc 25 of the 
I GA or pursuam to any successo r agreement. A Panncr State indude s its Coope rating 
Agency. It also includes any ent ity specified in the Memorandum of Understanding 
(MOU) between NASA and the Gove rnment of Japan to assist the Government of Japan 's 
Cooperating Agency in the implementati on of that MOU. 
-L The term "Payload" means all property Lo be flown or used on or in a Launch Vehicle 
or the ISS. 
5. The term "Protected Space Operations" mean~ all Launch Vehicle or Transfer Vehicle 
activities. ISS activ ities, and Payload activities on Earth. in outer space, or in trans it 
between Ea11h and outer space in implementation of this Agreeme nt, the IGA. MOUs 
concluded pursuant Lo the IGA , and implementing arrangernems. It includes. but is 110 1 

limited to : 
a. Research , design, development , Lest, manufacture, assembly, imcgration , operati on. or 
use of Launch Vehicles or Transfer Vehic les. the ISS. Payloads. or instruments. as well 
as related support equipm ent and faci lities and scn ·iccs: and 
b. All activities related to ground support, test. tra ining. simulation. or guidance and 
contro l equipment and related facilitie s or services. 
"Protected Space Operations" also includes all nctivitics n:latcd to evo lution o r the ISS, 
as provided for in Anick 14 of the ICiA. 
"Protected Space Operati ons" excludes activi ties on Earth which arc conducted on return 
from the ISS to deve lop further a Payload's product or process for use other than for ISS­
rclatcd act ivities in implementati on of the IGA. 
6. The term "Related Emity" means: 
a. A contractor or subcontractor of a Party or a Partner State at any tier: 
b. ;\ user or cusLOmcr of' a Pany or a Partner State at any tier; or 
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c. I\ contracLOr or subco111rac1or or a user or customer of a Party or a Partner State at any 
tier. 
The terms "contractor" and "subcontractor" include suppl iers or any kind. 
The term "Related Entity" may also apply to a State. or an agency or inst itution ofa 
State. having the same relationship 10 a Partner State as described in paragraphs n.6.a. 
through 13.6.c. of this /\rticle or otherwise engaged in the implementation of Protected 
Space Operations as defined in paragraph 13.5. above. 
7. The term "Transfer Vehicle" means any vehicle that operates in space and transfers 
Payloads or persons or both between two different space objects, between two differcn1 
locations on the same space object. or between a space object and the surfilce of a 
celestial body. /\ Transfer Vehicle also includes a vehicle that departs from and returns 
to the same location on a space object. 
C. Cross-waiver of liability: 
I. Each Party agrees to a cross-waiver or liability pursuant to which each Pany waives 
all claims against any of' the entit ies or persons listed in paragraphs C. I .a. through C. I .d. 
of this Article based on Damage arising out of Protected Space Operations. This cross­
waiver shall apply only if the person , entity , or property caus ing the Damage is involved 
in Protected Space Operations and the person. entity. or property damaged is damaged by 
virtue of its involvement in Protected Space Operat ions. The cross-waiver shall apply to 
any claims for Damage. whatever the lega l basis for such claims. against: 
a. J\nothcr Party: 
b. !\ Partner State other than the United States or /\mcrica: 
c. !\ Related Entity of any entity identi lied in paragraph C. I .a. or C. I. b. or this /\ rticle: 
or 
cl. The employees or any of the entitie s ident i lied in paragraphs C. I .a. through C. I.~. of 
this Article. 
2. In addition , eac h Party shall, by contract or otherwise, extend the cross-waiver of 
liability , as set forth in paragraph C. l. of this Article . to its Related Entities by requiring 
them. by comract or otherwi se. to: 
a. Waive all claims against the entities or persons identified in paragraph s C. I .a. through 
C. I .d. of this J\rticlc; and 
b. Require that their Related Entities waive all claims against the entitie s or persons 
identified in paragraph s C. I .a. through C. I .d. of this /\rticle. 
3. For avoidance or doubt , this cross-waiv er of liability includes a cross-waiver of' claims 
arising from the Convention on International Liability for Damage Caused by Sracc 
Objects. which entered into force on September I. 1972. where the person. entity. or 
property causing the Damage is involved in Protected Space Operation s and the person, 
entity , or property damaged is damaged by virtue of its involvement in Protected Space 
Operat ions . 
4. Notwithstanding the other provisions of' this Article. this cross-waiver of liability shall 
not be app licable to: 
a. Claims between a l'any and its own Related Entity or between its own Related 
Entities: 
b. Claims made by a natural person, his/her estate , survivors or subrogccs (except when a 
subrogcc is a Party to this Agreement or is otherwi se hound by the terms or this cross­
waiver) for bodily injury to, or other impairment or health oC or death or. such person: 
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c. Claims for Dalllagc caused by willful misconduct: 
cl. Intellectual properly claillls: 
e. Claims l<lr Damage resulting from a failure or a Party to extend the cross-waiver of 
liabilit y to its Related Entities. pursuant to paragraph C.2. of this Article: or 
r. Claims by a Pan y arising out of or relating to another Party's failure to perform its 
ob ligations under this Agrec111ent. 
5. Nothing in this J\ rticle shall he construed to create the basis for a c laim or su it where 
none would otherwi se ex ist. 
D. To the extent that activitie s under this J\greemcnt arc 1101 with in the definition of 
"Protected Space Operations." defined above , the following unilateral waiver of claims 
applies to activitie s under this Agreement. 
I. Partner hereby waives any claims aga inst NASJ\. its employees, its related entities . 
(including , but not limited 10, contractor s and subcontrac tors at any tier. grantees, 
investigat ors. customers , users. and their contractors and subcon trac tors. at any tier) and 
clllployecs o f NASA's related entities for any injury 10, or death of, Partner empl oyees or 
the emplo yees of Partner's related entities. or for damage to, or loss of. Panner 's property 
or the propert y of its related entities arising from or related to activities conduct ed under 
this Agreement. whether such injury, death. damage. or loss arises through negligence or 
otherwise , except in the case o r willful 111iscondue1. 

2. Partner liirthcr agrees to extend this unilateral waiver to its related entities b) 
requiring them. by contract or 01he1wisc. to waive all claims again st N/\SJ\. its related 
entities, and employee s ofNJ\SA and employee s or NJ\SA's related entities for injury. 
death. dama ge. or loss arising from or related to activitie s conducted under this 
J\gree mcnt. 

J\RTI CLE 9. INTELLEC I UAL PROPERTY RIG! ITS - DAT/\ RIGHT S 

A. General 

I . "Related Entity" as used in this Data Rights Article mean s c1 contrac1or. subcontractor. 
gramec, or other entity having a legal relationship with NASJ\ or Partner that is ass igned, 
tasked. or contracted to perform activitie s under this Agreement. 
2. "Data" means recorded information , regardless of form, the media 0 11 which it is 
recorded. or the method of recording. 
3. "Proprietary Data" means Daia embody ing trade secrets developed at private expense 
or commercial or financial informati on that is privileged or confidential. and that includes 
a restrictive notice, unless the Data is: 
a. known or availabl e from other sources " ·i1hou1 restriction: 
b. know n. possess ed, or devel oped independen tly. and without refere nce to the 
Propr ietary Data: 
c. made ava ilable by the 0\\·ncrs tt, others without restriction: or 
cl. required by la\\' or court order to be disclosed. 
4. Data exchanged under this /\grccment is exchanged without restriction except as 
otherwise provided herein . 
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5. Notwithstanding any restrictions provided in this Article, the Parties are not restricted 
in the use. disclosure, or reproduction or Data provided under this Agreement that meets 
one of"thc exceptions in 3 .. abo,c. lfa Part) believes that any exceptions appl) . it shnll 
notify the other Party before any unrestricted use, disclosure, or reproducti on or the Data. 
6. The Parties will not exchange preexisting Proprietary Data under this Agrccmenl 
unless authorized herein or in writ ing by the owner. 
7. Il"thc Parties exchange Data having a notice that the Receiving Party deems is 
ambigu ous or unauthorized. the Receiving Party shall tell the Providing Party. If the 
notice indicates a restriction. the Receiving Party shall protect the Data under this Article 
unless otherwise directed in writing by the Providing Party. 
8. The Data rights herein apply lo the employees and Related Entities 01· Partner . Partner 
shall ensure that its employees and Related Entity emp loyees know nbout and arc bound 
by the obligations under this Article. 
9. Disclaimer of Liability: NASA is 1101 restricted in. or liable for. the use. disclosure. or 
reproduction of Data without a restrictive notice or for Data Partner gives. or is required 
to give. the U.S. Government without restriction. 
I 0. Partner may use the following or a similar restrictive notice :. 

Proprietary Data Notice 
The data herein include Proprietary Data and are restricted under the Data Rights 
provisions of Space Act Agreement !provide applicable identifying infonnationl. 

Partner should also mark each page contain ing Proprietary Data with the following or :1 
similar legend: "Proprietary Data - lJse And Disclose Only Linder the Notice on the ·1 ilk 
or Cover Page." 

8. Data rirst Produced by Partner Under this Agreemen t 

Ir Data first produced by Parlner or its Related Entities under this Agreement is given to 
NASA . and the Data is Proprietary Data. and it includes a restrictive notice. NA A "ill 
use reasonable efforts to protect it. The Data will be disclosed and used (under suiLablc 
protective conditions) only for U.S. Government purposes. 

C. Data First Produced by NASA lJnder this Agrccmem 

Ir Partner requests that Data first produced by NASA under this Agreement be protected. 
and NASA determine s it \\'Ould be Proprietary Data if" obtained from Partner. NASA \\ ill 
mark the Data with a restrictive notice and will use reasonable efforts to protect it for the 
period of time specified in the Annex under which the Data is produced. During this 
restricted period the Data may be disclosed and used (under suitable protccti\ ·c 
conditions) for U.S. Government purposes only, and therca f"ter for any purpose. Partner 
must 110 1 disclose the Data without 1ASA's wrillen approva l during the restricted period. 
The restrictions placed on NASA do 110 1 apply to Data disc los ing a NASA O\\'ned 
invention for which patent protection is being considered. 

D. Puhlication or Results 
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The National Aeronautics and Space Act (51 U.S.C. § 201 12) requires N.'\S;\ to provide 
for the widest practicable and appropriate dissemination of information concerning its 
activiti es and the results thereo f'. As such, NASA may publ ish unclassified and non­
Proprietar y Data resulting from work performed under this Agreement. The Parties will 
coordinate publication of resu lts allowing a reasonable timc lo review and comment. 

E. Data Disclosing an Invention 

If the Parties exchange Data disclosing an invention for which patent protection is being 
cons idered. and the furnishing Party identifies the Data as such when providing it to the 
Receiving Party. the Receiving Party shall withhold it from public disc losure for a 
reasonable time (one ( I) year unless otherwise agreed or the Data is restricted for a 
longer period herein). 

F. Copyright 

Data exchanged \\'ith a copyr ight notice and with 110 restrictive notice i~ presumed to be 
publi shed. The following royalty-free licenses apply. 
I. If indicated 0 11 the Data that it was produced outside of this Agreemcnt. it may be 
reprod uced, distributed. and used Lo prepa re derivative works only for carrying out the 
Receiving Pan y's responsibilities under this Agreement. 
2. Data \Vithout the indication of I. is presumed to be first produced under this 
Agreec:ment. Except as othcnvi sc provided in paragraph E. of this Anick. and in the 
Invention and Patent Rights Article of this Agreement for protection of reported 
inventions. the Data may bc rcproduced. distributed. and used 10 prepare derivative works 
for any purpose. 

G. Data Subject to Export Control 

Whether or not marked , technical data subject to the export laws and regulations or the 
United States provided to Partner under this Agrcernclll must not be given to foreign 
persons or transmitted owsidc the United States without proper U.S. Go\'ernmcnt 
authorization. 

11. I land ling of Backgro und. Third Party and Comrolled Government Data 

I. NASA or Partner (as Disclosing Party) may pro\ ·idc the other Pany or its Related 
Entities (as Receiving Party): 
a. Proprietary Data developed at the Disclosing Party's expense owsidc of this Agreement 
(referred to as Backgro und Data): 
b. Propr ietary Data of third panic s that the Disclosing Party has agreed to protec t or is 
required to protect under the Trade Secrets Act ( 18 U.S.C. ~ 1905) (referred to as Third 
Party Proprietary Data); and 
e. U.S. Gove rnment Data. including soli\\'are and related Data. the Disclosing Party 
intends Lo comrol {referred 10 as Controlled Govern111c111 Data). 
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2. All Background. Third Party Propriciary and Controlled Ciovernmcnt Data provided by 
Disclosing Pai1y 10 Receiving Party shall be marked by Disclosing Party with a 
restrictive notice and protected by Receiving Party in accordance with this Article. 
J. Identification of Data: 
a. /\II Background. Third Party Proprietary and Co111rolled Government Data provided b.) 
Disclosing Party shall be identified in the Annex under which it will be provided. 
b. N/\SA sollwarc and related Data provided Lo Partner shall be identified in the Annex 
under which it will be used. Software and related Data will be provided to Partner under a 
separate Software Usage Agreement (SUA). Partner shall use and protect the related Data 
in accordance with this Article. Unless the SLJA authorizes retention, or Partner enters 
into a license under 37 C.F.R. Part 404, the related Data shall be disposed ofas instructed 
by NASA. 
4. For such Data with a restrictive notice pursuant to 11.2. or Data identified in an Annex. 
Receiving Party shall: 
a. lJsc. disclose, or reproduce such Data only as necessary under this Agreement; 
b. Safeguard such Data from unauthorized use and disclosure: 
c. Allow access 10 such Dara only 10 its employees and any Related l·:mity requiring 
access under this Agreement; 
d. Except as otherwise indicated in 4.c .. preclude disclosure outside Receiving Party's 
organization: 
e. Notify its employees with access about their obligations under this Article and ensure 
their compliance. and notify any Related Entity with access about their obligations under 
this Article: and 
f. Dispose of such Data as Disclosing Party directs. 

I. Oral and visual information 

If Partner discloses Proprietary Data orally or visually, N/\SA will have no duty to 
restrict, or liability for disclosure or use, unless Partner: 
I. Orally informs NASA before initial disclosure that the Data is Proprietary Data, and 
2. Reduces the Data to tangible form with a restrictive notice and gives it to NASA 
within ten ( I 0) calendar days after disclosure. 

/\RTICLE 10. INTELLECTU/\L PROPERTY RIG! ITS - RIG! ITS IN RA\\/ DATA 
GENERATED UNDER Tl IE AGIUTMENT 

/\. Raw Data 

Raw data (i.e., unanalyzed data) and related Data produced under this Agrecme111 is 
reserved Lo Principal Investigators (and Co-Investigators if any) named in this Agreement 
for scientific analysis and first publication rights for one year beginning with receipt of' 
the Data in a form suitable for analysis. Subject to the provisions of' the Intellectual 
Property Rights - Data Rights Article of this Agreement. N/\SA and Partner may also use 
the Data during !he restricted period. This use will not prejudice the investigators' first 
publication rights. 
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B. Final Results 

I. Final resuhs shall be made available to Lhc scicmilic community through publication in 
appropriate journals or other established channe ls as soon as practicable and consistent 
with good scientific practice . Under the Publication 01· Results provision of the 
lntellccLUal Property Rights - Data Rights Article of this Agreement. the Partit:s shall 
coordinate proposed publications allowing a reasonable time for review and cornmem. 
2. N/\S/\ and Partner have a royalty-free right 10 reproduce. distribute. and use publishcd 
final results for any purpose:-. Partner rnust no1il)1 publ isher or NAS/\'s rights. 

ARTICLE 11. INTELLECTUAL PROPERTY RIGI ITS - INVENTION AND PATEN.I 
RIGI ITS 

A. "Related Entity" as used in this lnvemion and Patent Rights /\11iclc means a 
comractor, subcontractor , grantee. or other entity having a legal relation ship with NASA 
or Partner assigned. tasked. or wn1rac 1cd with LO perforrn activities under this 
Agreement. 

B. The invention and patent rights herein apply 10 employees and Related Entities or 
Pa11ncr. Panner shall ensure thai its employees and Related Emily employees know about 
and arc bound by the obi igations under this Article. 

C. NASA has clc1cr111ined 1ha1 51 U.S.C. § 20 I 35(b) docs not apply Lo this Agrcemem. 
Therefore, Lille to invt:nlions made (conceived or first actually reduced Lo practice) under 
this Agreement remain with tile respective invcming party( ies). No in\'ention or patent 
rights arc exchanged or granted under this Agreement. NASA and Partner will use 
reasonable efli.>rts to report inventions made j ointly by their employees (including 
employees of their Relatcd Entities). The Parties will consult and agree on the 
responsibi lities and actions to establish and maintain patent protection lorj oinl invention. 
and on the terms and conditions of any I icensc or other rights exchanged or granted 
between them. 

ARTICLE 12. USE OF NASA NAME AND NASA Eivll31.Etv!S 

A. NASA Name and Initials 

Partner shall not use "National /\eronau1ics and Space Administration" or "NASA" in a 
way 1ha1 creates 1he impression Lhal a product or serv ice has the authorintion. support. 
sponsorship. or endorsement of N AS;\ , which docs 1101. in fact. exist. I :xcepl for releases 
under the "Release of(ieneral Information to the Public and Media" Artic le. Partner must 
submit any proposed public use of the NASA name or initials (including press releases 
and all promotional and advertis ing use) to the NASA Associate Administrator for the 
Office of Communicati ons or dcsignce ("NASA Communications") for review and 
approval. Approval by NASA Office or Communication s shall be based on applicable 
la\\' and policy gove rning the use of the NASA name and initials. 
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n. NJ\SJ\ Emblems 

Use or ASA emblems (i.e .. NJ\SJ\ Seal. NJ\SA Insignia. NASJ\ logolypc. N/\S/\ 
Program ldcntiliers. and the N/\SJ\ Flag) is governed by 14 C'.F.R. Part 1221. Partner 
must submit any proposed use of the emblems to NJ\SA Communications for review and 
approval. 

C. BAYLOR Marks 

NASA shall not use the nnmc, marks or trademarks of Baylor without obtaining prior 
wrillen permission for the proposed use. which permission 13aylor will 1101 unreasonably 
withho ld. NASJ\ shall submit any proposed use of Baylor's name. marks or trademarks 10 
Baylor's Management Point or Contract for review and approva l. 

ARTICLE 13. RELEASE OF GENERAL INFORMATION TO Tl IE PUIH.IC AND 
MEDIA 

NASA or Partner may, consistent wilh Federal law and this /\greemcnt , release general 
information regarding its own participation in this Agreement as desired. 

Pursuant to Section 841 ( cl) of the NASA Transition Authorization /\ct of 2017. Public 
Law 115-10 (the "NT A/\"), NASA is obligated 10 publicly disclose copies or all 
agrecmcnts conducted pursuant Lo NASA's 51 U.S.C. §201 1 J(e) authority in a searchable 
formal on the NASA website within 60 days after the agrecment is signed by the Panics. 
The Parties acknowledge that a copy of this Agreement wi II be disclosed. witholll 
redactions. in accordance with the NTAA. 

ARTICLE 14. DISCLAIMER OF WARRANTY 

Goods, services, facilities, or equipment provided by the Parties undcr this Agrccmcnt arc 
provided "as is." The Parties make no express or implied warranty as 10 the condition or 
any such goods, services. facilities, or equipment. or as to the condition ofan) research 
or information generated under this Agreement, or as to any products made or developed 
under or as a result of this Agreement including as a result or the use of information 
generated hereunder. or as LO Lhe merchantability or fitness for a particular purpose or 
such research, information , or resulting product or that the goods, serv ices. facilities or 
equip111e111 provided will accomplish the intended results or are safe for any purpose 
including the i111cnded purpose. or that any of the abo\·e will nol interfere\\ ith pri\·atcl)­
owncd rights of others. Neither the Parties. the government nor their crnuractnrs shall he 
liable for spec ial. consequential or incidental damages attr ibuted 10 such equipment. 
faeililics. 1ccl111ical information. or services provided unda this Agreement or such 
research, information. or resulting products made or developed under or as a rcsult of this 
/\ greemcnl. 

ARTICLE 15. DISCLAIMER OF ENDORSEMl,:N·I 
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NASA docs not endorse or sponsor any co11111H:rcia l product. serv ice.:. or activity. 
NASA's particip ation in this Agrccmc111 or provision or goods . services. facilities or 
equipment under this J\g recmcnt docs not constitute endorse ment by 1.ASJ\. Partner 
agrees that nothing in this Agrccmcm will be construed to imply that NAS/\ author izes. 
supports , endorses. or sponsors any product or scrviee of Partner resulting from activitie s 
conducted under this Agreement , rega rdless or 1hc fact that such product or service may 
employ NASA-de veloped technology. 

ARTICLE 16. corv lJ>LIANCE WIT( I LA \VS AN IJ REGULAT IONS 

A. The Parties shall comply with all applicable laws and regulation s including. but 1101 
limited to, sa fety; security: export control; environmental: and suspension and debarmcm 
laws and regu lations. Access by a Partner to NASA facilities or property. or to a 1ASA 
Information Technology (IT) system or application. is co111ingen1 upon compliance with 
NASA security and safety policies and guidelines including. but not limited 10. standards 
on badging. crede111ials, and lacilit: and IT system/app lication access. 

B. With respect to any export comrol requirements: 

I. The Panic s will comply with all U.S. export control laws and regulations, including the 
International Traffic in Arms Regulations (ITJ\R), 22 C.F. R. Parts 120 through 130. and 
the Export Administration Regulations (EAR). 15 C.F.R. Parts 730 through 799. in 
performing work under this Agreeme nt or an) Annex to this Agreement. In the absence 
of avai lab le license exemptions or cxccp1ions, the Partner shall be respo nsible for 
obta ining the appropriate I iccnscs or other approvals. i r required, for export s or hard\\' are. 
technical data and software. or for the provision or technical ass istance. 

2. The Partner shall be responsible for obtaining export licenses. if required. before 
utilizing foreign persons in the performance of work under this Agreeme nt or any Annex 
under this Agreement. including instances \\'here the work is to be performed on-site at 
NASA and where the foreign person will have access to expo rt-controlled technical data 
or software. 

3. The Partner will be responsible for all regulatory record-keep ing requirements 
associa ted with the use of licenses and license exemptions or exceptions. 

4. The Partner will be responsible for ensuring that the provisions of this Article apply to 
its Related l·:ntities . 

C. With respect to suspension and debarme nt requirements: 

I . The Partner hereby certifies, to the best o f its knowledge and belier. that it has 
complied. and shall comply. with 2 C.F.R. Pan 180. Subpart C. as supple111c11ted by:! 
C.F.R. Part 1880, Subpart C. 
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2. The Partner shall include language and requirement~ equivalent 10 those set forth in 
subparagraph C. I. , above, in any lower-lier covered transaction entered into under this 
Agreement. 

ARTICLE 17. TERM or AGREEMENT 

This Agrecmcm becomes clkctivc upon the dale of the last signature below ("F:1Tec1ivc 
Date") and shall remain in effect until the completion or all obligations of"both Pan ics 
hereto. or live years from the Effective Date, whichever comes lirst. 

ARTICLE 18. RIGI IT TO TERMINATI~ 

Either Party may unilaterally terminate this Umbrella Agrcemelll or any Annex(es) by 
providing thi1ty (30) calendar days written notice to the other Party. Termination oran 
Annex docs not terminat e this Umbrella Agreement. I lowever, the termination or 
expiration of this Umbrella Agreement also constitutes the termination of all outsta nding 
Annexes. 

ARTICLE 19. CONT INUING OHLIGATIONS 

The rights and obligations of the Parties that, by their nature, would continue beyond the 
expiration or termination or this Agreement. e.g .. "Liability and Risk of I .oss" and 
"lntellec1ual Property Rights"-related clauses shall survive such expiration or termina tion 
of this Agreement. 

ARTICI .E 20. POINTS OF CONTACT 

The following personnel arc designated as the Points of Contact between the Parties in 
the performance or this Agreement. Annexes may designate Points of Contact for 
purposes of"the Annex activities. 

Management Points of Contact 

NASA Lvndon B. Johnson Space Cemcr 
Joel R. !'Vlontalbano 
Manager. International Space Station 
2 101 NASA Parkway 
I louston, Texas 77058 
Phone: 28 I .483.2569 
joc I .r . 11w11 la I bano(t~nasa. gov 
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Bavlor Univcrsitv 
13avlor Research & l1111ovation Center 
Deborah I lolland 
Assistant Vice Provost for Research. 
Director of Comp I iance 
One Bear Place 97321 
97321 
Waco, TX 76798-732 1 
Phone: 254.710.1438 
Deborah L I lollandfi~baylor.cdu 
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Technical Points or Contact 

NASA Lvndon £3 . .Johnson Space Cl!lller 
Dylan Mathis 
Manager, Communicati ons Office 
Mail Suite: OX 
210 I NASJ\ Parkway 
Houston, Texas 77058 
Phone: 281.244 .81 19 
dyla11.1nathis-l@nasa.gov 

Principal Investigato r Point of Contact 

NASA Lvndon B . .Johnson Space Center 
210 I NJ\SJ\ Parkway 
Houston, Texas 77058 

Uavlor Univcrsitv 
Technolo!!v Commercia lizat ion and lndustrv 
E112a!!e111en1 
Matthew R. Brantley 
Technology Transfer Specialist 
One Hear Place 97321 
97321 
Waco. TX 76798-7321 
Phone: 254. 71 0.3632 
Mauhew_Brantlcy@Baylor.edu 

Bavlor University 
Bavlor Research & Innovation Cemer 
One Bear Place 9732 I 
97321 
\Vaco. TX 76798-7321 

ARTICLE 2 1. DISPUTE RESOLUTION 

Except as otherwise provided in the Article entitled "Priority of Use," the Article entitled 
"Intellectual Property Rights - Invention and Patent Rights" (for those activities governed 
by 37 c.r. R. Part 404), and those situations where a pre-existing statutory or regulatory 
system exists (e.g .. under the Freedom of Information Act. 5 U.S.C. § 552). all dispULes 
concerning questions or fac t or la\\ arising under this Agreement or Annex shall he 
rererred by the claimalll in writing LO the appropriate person identified in this Agreemelll 
for purposes of the activities undertaken in the Agreement, or Annex(es) for purposes of 
the activities undertaken in the Annex(es) as the "Points or Comac t." The persons 
identified as the "Points orComact" for NASA and the Partner will consult and attempt 
to resolve all issues arising from the implcrnemation or this Agreement. Ir they arc 
unable to come to agreement on any issue, the dispute will be referred to the signatories 
to this Agreement. or their designees. for j oim resolution. Ir 1he Parties rl!main unable LO 

resolve the dispute. then the NAS/\ signatory or that person's designec, as applicable , will 
issue a written decision that will be the final agency decision for the purpose ofj udicial 
revic\\'. Nothing in this Article limits or pre\·e111s either Party from pursuing any other 
right or remedy available by law upon the issuance or the linal agency decis ion. 

ARTICLE 22. INVESTIGATIONS OF l'vllSI IAPS AND CLOSE CALLS 

In the case or a close call, mishap t'r mission failure. the Parties agree to pro,·idc 
assistance to each other in the conduct or any investigation. For all N/\S/\ mishaps or 
close calls. Partner agrees to comply with NPR 8621.1. "N/\SA Procedural Requirl!mems 
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for Mishap and Close Call Reporting. Investigating. and Recordkeeping" and I insert 
Center safety policies. as appropriatcj . 

J\RT ICU '. 23. MOOIFICJ\TIONS 

Any modification to this Umbrella J\grcemc111 shall be executed , in writing, and signed 
by an authorized representative of NASA and the Partner. Accompanying Annexes may 
be modified under the same terms. fVlodification of an Annex does not modify the 
Umbrella Agreement. 

ARTICU ~ 24. ASSIGNMENT 

Neither this Agreement nor any interest arising under it will be assigned by the Partner or 
NASA without the express written consent of the officials executing. or successors. or 
higher- level officia ls possessing original or delegated authority to execute this 
Agreement. 

J\RTICLI : 25. APPLICABLE LAW 

U.S. Federal law governs this Agreement for all purposes, including, but not limited 10, 

determining the validity of the Agreement. the meaning of" its provis ions. and the rights. 
obligations and remedies of the Parties. 

ARTICLE 26. INDEPENDENT IU:'.LATIONSI IIP 

This Agreement is not intended to constitute. create. give effect to or otherwise recognize 
a joint venture, partnership, or formal business organization, or agency agreemem of any 
kind, and the rights and obligations of the Parties shall be only those expressly set forth 
herein. 

ARTICLE 27. LOAN OF GOVERNMENT PROPERTY 

The parties shall enter into a NASA Form 893. Loan of N/\SA Equipment. for NASA 
equipment loaned to Partner. 

ARTICLE 28. SIGNATORY J\UTI IORITY 

The signatories to this Agreement covenant and warrant that they ha, ·c authority to 
execute this Agreement. By signing below, the undersigned agrees to the above terms 
and conditions. 

NATIONAi. AERONAUT ICS AND 
SPACE ADMINISTRAT ION 
LYNDON B. JOHNSON SPACE 
CJ·:NTER 
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BAYLOR UNIVl.:.RSITY 
BAYLOR RESEARCI I & 
INNOVATION CENTER 
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13 y : Lu.,a,, 711-c/; ~ 
Lisa H. McKethan 

Mar <1gcr. Internat ional Space Station Assistant Vice Provost for Research. 
Pro_!ram Pre-Award Administration 

DATE:! '5-4u7 '1o1..{ IJAT E:_12_1_1s_12_02_0 ____ _ 
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ATTEST 

l~~C~ -Lauo/ 
Felicia F. Cruz 
Assistant Secretary 
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